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Companies Act 2006. . @ Z
Return of allotment of shares y

You can use the WebFiling service to file this form online.
Please go to www.companieshouse.gov.uk

v What this form is for X What this form is NOT f ’
You may use this form to give You cannot use this form 5
notice of shares allotted following - notice of shares taken by ..
incorporation. on formation of the comp
for an allotment of a new - "ASA4NDA49"*
shares by an unlimited co . AO6 28/06/2016 #262

COMPANIES HOUSE

Company details

g—___ »Filling in this form
Company number ll l 0 ,O l 6 l 4 l 2 l 2 l9 Please complete in typescript or in

- bold black capitals.
Company name in full |SYDNEY TOPCO LIMITED P

All fields are mandatory unless
| specified or indicated by *

u Allotment dates &
From Date l_"? ,T IWT)_ r‘6_ IT IT rl— ng_ (GAllotmentdate
If all shares were allotted on the
To Date P_ ,“_ l'"_ ’—"“— [y— |77 |_Y_‘ ‘Y—_ same day enter that date in the
‘from date' box. If shares were
allotted over a period of time,
complete both ‘from date’ and ‘to

date’ boxes.
n Shares allotted
Please give details of the shares allotted, including bonus shares. @Cumency
(Please use a continuation page if necessary.) If cuency details are not
completed we will assume currency
is in pound sterling.
Class of shares Currency 3% Number of Nominal value of Amount paid {including {Amount {if any) unpaid
(E.g. Ordinary/Preference elc.) ) shares allotted each share share premium) on {including share
each share premium) on each share
,A preferred ordinary , Sterling’ 3,630,713’ 0.01, 1.00'
| B preferred ordinary | sterling| 3,509,384] 0.01 1.00
l See continuation sheet I | I
If the allotted shares are fully or partly paid up otherwise than in cash, please Continuation page _
state the consideration for which the shares were allotted. Please use a conlinuation page if
necessary.

Deta{lsofqon-cash The 3,509,384 B preferred ordinary shares were allotted by the Company in
consideration. exchange for £3,509,384 unsecured fixed rate loan notes 2021 created by

If a PLC, please attach |Sydney Bidco Limited (company no. 09959559) on 1 June 2016 (the "Exchange
valuation report (if Loan Notes").

appropriate)
The 116,322 C preferred ordinary shares were allotted by the Company in
exchange for £116,322 Exchange Loan Notes.

Department for Business . .
Inmovation & Skills CHFP041 03/11 Version 5.0 SHO1/1
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In accordance with
Section 555 of the
Companies Act 2006.

SHO1 - continuation page
Return of allotment of shares

Shares allotted

Please give details of the shares allotted, including bonus shares.

@ Currency

If currency details are not
completed we will assume currency
is in pound sterling.

Class of shares Currency @ Number of shares Nominal value of Amount paid Amount (if any)
(E.g. Ordinary/Preference etc.) allotted each share {including share unpaid (including
premium) on each share premium) on
share each share
C preferred ordinary Sterling 116,322 0.01 1.00 [
D ordinary Sterling 299,647 0.001 0.001
E ordinary Sterling 100,000 0.001 0.001
CHFPOGO
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SHO1

Retumn of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, if appropriate) should reflect the

company's issued capital at the date of this return.

Statement of capital (Share capital in pound sterling (£))

Please complete the table below to show each class of shares held in pound sterling. If all your

issued capital is in sterling, only complete Section 4 and then go to Section 7.

Class of shares
(E.g. Ordinary/Preference elc.)

Amount paid up on
each share {fy

on each share g

Amount (if any) unpaid

Number of shares 2y Aggregate nominal value $3%

IA preferred ordinary r 1.00[ N/Al 3,630,813 |£ 36308.13
|B preferred ordinary | 1.oo| N/A| 3,509, 384 li 35093.84
|c preferred ordinary | 1.00] n/af 116,322 ¢ 1163.22
ISee continuation sheet r | I |£

| Totals 7256519 |£ 72565.19

Statement of capital (Share capital in other currencies)

Please complete a separate table for each currency.

Please complete the table below to show any class of shares held in other currencies.

Currency

Class of shares Amount paid up on Amount (if any) unpaid Number of shares 2% Aggregate nominal value ¢35
(E.g. Ordinary/Preference efc.) each share g3 on each share €%

| Totals

Currency

Class of shares Amount paid up on Amount (if any) unpaid Number of shares 3, Aggregate nominal value &3
(E.g. Ordinary/Preference elc.) each share iz on each share 33 N )

| [

|

|

Totals

Statement of capital (Totals)

issued share capital.

Please give the total number of shares and total aggregate nominal value of

4. Total aggregate nominal value
Please list total aggregate values in
different currencies separately. For

Total number of shares

example: £100 + €100 + $10 elc.

Total aggregate
nominal value -4

1. Including both the nominal value and any
share premium.

'2 Total number of issued shares in this class.

.3 E.9. Number of shares issued multiplied by
nominal value of each share.

Continuation Pages
Piease use a Statement of Capital continuation
page if necessary.

CHFP041 03/11 Version 5.0
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Secton'555 ol he SHO1 - continuation page

) P
Companies Act 2006. Return of allotment of shares OV@Z

Statement of capital

Please complete the table below to show any class of shares held in other
currencies. Please complete a separate table for each currency.

Currency £
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal value 3%
(E.g. Ordinarylpreference etc.) eachshare &5 oneachshare ¢33
| | | |
|p ordinary | 0.001 | N/A | 299,647 | 299.65
|E ordinary | 0.001 | N/A | 100,000 [ 100.00
| | | | -
| | | | |
| | B | B
| | | | I
| | | | |
| | | | |
| | | | B
| | | | B
| | | i |
| | | | |
| | | | B
| | | | B
| | | | |
| | | | |
| | | I B
| | | | B
| | | | B
| | | | B
| | | | |
| | | | I
| | | | B
| | | | |
| Totals | 7656266 72965.84
digIncluding both the nominal value and any 43z E.9. Number of shares issued multiplied by
share premium. nominal value of each share.
2+ Total number of issued shares in
this class. -
CHFPO41 03111 Version 5.0 SHOTos
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SHO1

Retum of allotment of shares

Statement of capital (Prescribed particulars of rights attached to shares)

Please give the prescribed particulars of rights attached to shares for each
class of share shown in the statement of capital share tables in Section
4 and Section 5.

Class of share

See continuation sheet

Prescribed particulars

Class of share

Prescribed particulars

Class of share .

Prescribed particulars

i%Prescribed particulars of rights
attached to shares

The particulars are:

a particulars of any voting rights,
including rights that arise only in
certain circumstances;

b particulars of any rights, as
respects dividends, to participate
in a distribution;

¢ particulars of any rights, as
respects capilal, lo participate
in a distribution (including on
winding up); and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares.

A separate table must be used for
each class of share.

Continuation page
Please use a Statement of Capital
continuation page if necessary.

Signature

| am signing this form on behalf of the company.

Signature

Signature
This form may be signed by:

Director-2., Secrelary, Person authorised.s., Administrator, Administrative receiver,
Receiver, Receiver manager, CIC manager.

i2:Societas Europaea
If the form is being filed on behalf of a
Societas Europaea (SE) please delete
‘director’ and inserl details of which
oargan of the SE the person signing has
membership.

3:Person authorised
Under either section 270 or 274 of the
Companies Act 2006.

CHFPO41 03/11 Version 5.0
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In accordance with

Section 555 of the SHO1 = Contlnuatlon page

. /
Companies Act 2006. Return of allotment of shares Oyez

Statement of capital (Prescribed particulars of rights attached to shares)

Class of share A preferred ordinary

Presc”bedpamcmars Defined terms shall have the same meaning as given to them in
the Articles of Association of Sydney Topco Limited.

Voting - A preferred ordinary shares rank equally for voting
purposes. On a show of hands, every member present shall have
one vote and on a poll, every member shall have one vote for
each share of which he is the holder.

Dividend Rights - The holders of the A preferred ordinary, B
preferred ordinary and C preferred ordinary shares are entitled
to receive, in priority to any payment by way of dividend to the
holders of any other classes of share, a cumulative preferential
dividend (Preferred Dividend)at the rate of 10% per annum on the
aggregate of (i) the amount Credited as Paid Up on the shares
respectively held by them, and (ii) if on any Preferred Dividend
Due Date, all amounts of accrued but unpaid Preferred Dividend
are not declared and paid in cash, the cumulative amount of such
accrued Preferred Dividend until the same is declared and paid

in cash.

Return of Capital - On any Capital Event, the total of all and
any consideration received or receivable by the Shareholders
shall be applied:

(i) first, in paying to the Preferred Ordinary Shareholders pro
rata to the nominal value of Preferred Ordinary Shares held by
them, all unpaid arrears and accruals of Preferred Dividend;
{ii) secondly, in paying to the Preferred Ordinary Shareholders
pro rata to the nominal value of the Preferred Ordinary Shares
held by them, a sum equal to the amounts Credited as Paid Up on
each Preferred Ordinary Share;

(iii) thirdly, in paying to the Preferred Ordinary Shareholders
and the Ordinary Shareholders (excluding the helders of the E
ordinary shares) pro rata to the nominal value of such shares,
as if they constituted one class of share, the excess above the
amounts paid under (i) and (ii) above, until the holders of the
A preferred shares have received a Money Multiple of 3:; and
(iv) lastly in paying to the Preferred Ordinary Shareholders and
Ordinary Shareholders (excluding the holders of the E ordinary
shares) pro rata to the nominal value of such shares, as if they
constituted one class, the excess above the amounts paid under
(i) to (iii) above, provided that the amount to which the
holdexrs of the A preferred ordinary shares would otherwise be
entitled to receive, shall be reduced by the Ratchet Amount and
the amount to which the B preferred ordinary shares would
otherwise be entitled to receive, shall be increased by the
Ratchet Amount.

Redemption - ‘he A preflerved ordinary shares are not redeemable.

7 Spa Road, London SE 16 30Q CHFPO41 03/11 Version 5.0 [ (5012763 | SH01?(:)5:n(:)1I'1
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In accordance with
Section 555 of the
Companies Act 2006.

SHO1 - continuation page

Return of allotment of shares

OyeZ”

Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

B preferred ordinary

Prescribed particulars

Defined terms shall have the same meaning as given to them in
the Articles of Association of Sydney Topco Limited.

Voting ~ B preferred ordinary shares rank equally for voting
purposes. On a show of hands, every member present shall have
one vote and on a poll, every member shall have one vote for
each share of which he is the holder.

Dividend Rights - The holders of the A preferred ordinary, B
preferred ordinary and C preferred ordinary shares are entitled
to receive, in priority to any payment by way of dividend to the
holders of any other classes of share, a cumulative preferential
dividend (Preferred Dividend)at the rate of 10% per annum on the
aggregate of (i) the amount Credited as Paid Up on the shares
respectively held by them, and (ii) if on any Preferred Dividend
Due Date, all amounts of accrued but unpaid Preferred Dividend
are not declared and paid in cash, the cumulative amount of such
accrued Preferred Dividend until the same is declared and paid
in cash. However, the amount which the holders of the B
preferred ordinary shares shall, as a class, be entitled to
receive, shall be reduced by an amount equal to 1.42% of the
Pre-E Income Entitlement.

Return of Capital - Return of Capital - On any Capital Event, the total of
all and any consideration received or receivable by the Shareholders shall
be applied:

(i) f€irst, in paying to the Preferred Ordinary Shareholders pro rata to
the nominal value of Preferred Ordinary Shares held by them, all unpaid
arrears and accruals of Preferred Dividend:

(ii) secondly, in paying to the Preferred Ordinary Shareholders pro rata
to the nominal value of the Preferred Ordinary Shares held by them, a sum
equal to the amounts Credited as Paid Up on each Preferred Ordinary Share;
(iii) thirdly, in paying to the Preferred Ordinary Shareholders and the

olders (excluding the holders of the E ordinafy shares) pro

Qrdinacvy Sha

rata te the nominal value of such shares, as if they constituted one class

¢!l share, the < s above the amounts paid under (i) and (ii) above,

untild the holders of the A preferred shares have received a Money Multiple
of 3; and

tiv) lasuly, hg to the Preferred Ordinary Shareholders and Ordinary

Sharchaldars

¢ the holders of the £ ordinary shares) pro rata to

the neminal - such shares, as if they constituted one class, the

aounes paid under (i) to (iii) above, provided that the

cldere of the A preferred ordinary shares would

othe itled o veceive, shall be reduced by the Ratchet Amount

@ heroen

and O iich the B preferred ordinary shares would otherwise be

entit

&il be increased by the Ratchet Amount. However,

the Lo helders of the B3 preferred ordinary shares shali, as

e receive, shall be reduced by an amount equal to

Entitlement.

Redemption - red crdinary shares are not rvedeemable.

(T)y()}f 7 Spa Road, London SE 16 3QQ CHFP041 03/11 Version 5.0
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In accordance with

Secion 535 o he SHO1 - continuation page
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Companies Act 2006. Retum of allotment of shares dez

Statement of capital (Prescribed particulars of rights attached to shares)

Class of share C preferred ordinary

Prescribed Pa”'cmars Defined terms shall have the same meaning as given to them in
the Articles of Association of Sydney Topco Limited.

Voting - The C preferred ordinary shares do not carry a right to
receive notice of, attend or vote at any general meeting of the
company, or to receive a copy of or agree to a proposed written
resolution.

Dividend Rights - The holders of the A preferred ordinary, B
preferred ordinary and C preferred ordinary shares are entitled
to receive, in priority to any payment by way of dividend to the
holders of any other classes of share, a cumulative preferential
dividend (Preferred Dividend})at the rate of 10% per annum on the
aggregate of (i) the amount Credited as Paid Up on the shares
respectively held by them, and (ii) if on any Preferred Dividend
Due Date, all amounts of accrued but unpaid Preferred Dividend
are not declared and paid in cash, the cumulative amount of such
accrued Preferred Dividend until the same is declared and paid

in cash.

Return of Capital - Return of Capital - On any Capital Event,
the total of all and any consideration received or receivable by
the Shareholders shall be applied:

(1) first, in paying to the Preferred Orxdinary Shareholders pro
rata to the nominal value of Preferred Ordinary Shares held by
them, all unpaid arrears and accruals of Preferred Dividend;
(ii) secondly, in paying to the Preferred Ordinary Shareholders
pro rata to the nominal value of the Preferred Ordinary Shares
held by them, a sum equal to the amounts Credited as Paid Up on
each Preferred Ordinary Share:

(iii) thirdly, in paying to the Preferred Ordinary Shareholders
and the Ordinary Shareholders {excluding the holders of the E
ordinary shares) pro rata to the nominal value of such shares,
as if they constituted one class of share, the excess above the
amounts paid under (i) and (ii) above, until the holders of the
A preferred shares have received a Money Multiple of 3; and
(iv) lastly, in paying to the Preferred Ordinary Shareholders
and Ordinary Shareholders (excluding the holders of the E
ordinary shares) pro rata to the nominal value of such shares,
as if they constituted one class, the excess above the amounts
paid under (i) to {iii) above, provided that the amount to which
the holders of the A preferred ordinary shares would otherwise
be entitled to receive, shall be reduced by the Ratchet Amount
and the amount to which the B preferred ordinary shares would
lotherwise be entitled to receive shall be increased by the
Ratchet Amount.

Redemption - The C preferred ordinary shares are not redeemable.

5" 7 Spa Road, London SE16 3QQ CHFP041 03/11 Version 5.0 SH0108'2?1/<11
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In accordance with
Section 555 of the
Companies Act 2006.

SHO1 - continuation page
Return of allotment of shares

OyeZ

7

Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

D ordinary

Prescribed particulars

Defined terms shall have the same meaning as given to them in
the Articles of Association of Sydney Topco Limited.

Voting - The D ordinary shares do not carry a right to receive
notice of, attend or vote at any general meeting of the company,
or to receive a copy of or agree to a proposed written
resolution.

Dividend Rights - The board, with Investor Consent, may
determine that the D ordinary shares shall be entitled to either
(1) receive any distribution of profits by way of dividend as if
each D ordinary share were a Preferred Ordinary Share or (ii)
receive a separate distribution of profits by way of dividend
provided that the Company has in respect of the present and all
previous Accounting Periods, paid in full the Preferred
Dividend, together with all Arrears and the Company has paid in
full such dividends previously declared to the Preferred
Ordinary Shareholders.

Return of Capital - Return of Capital - On any Capital Event,
the total of all and any consideration received or receivable by
the Shareholders shall be applied:

(i) first, in paying to the Preferred Ordinary Shareholders pro
rata to the nominal value of Preferred Ordinary Shares held by
them, all unpaid arrears and accruals of Preferred Dividend;
(ii) secondly, in paying to the Preferred Ordinary Shareholders
pro rata to the nominal value of the Preferred Ordinary Shares
held by them, a sum equal to the amounts Credited as Paid Up on
each Preferred Ordinary Share;

(iii) thirdly, in paying to the Preferred Ordinary Shareholders
and the Ordinary Shareholders (excluding the holders of the E
ordinary shares) pro rata to the nominal value of such shares,
as if they constituted one class of share, the excess above the
amounts paid under (i) and (ii) above, until the holders of the
A preferred shares have received a Money Multiple of 3; and
(iv) lastly, in paying to the Preferred Ordinary Shareholders
and Ordinary Shareholders (excluding the holders of the E
ordinary shares) pro rata to the nominal value of such shares,
as if they constituted one class, the excess above the amounts
paid undexr (i) to (iii) above, provided that the amount to which
the holders of the A preferred ordinary shares would otherwise
be entitled to receive, shall be reduced by the Ratchet Amount
and the amount to which the B preferred ordinary shares would
otherwise be entitled to receive, shall be increased by the
Ratchet Amount.

Redemption - The D ordinary shares are not redeemable.

e

7 Spa Road, London SE16 3QQ CHFP041 03/11 Version 5.0
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In accordance with

Secion 555 o the SHO1 - continuation page
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Companies Act 2006. Return of allotment of shares OS/@Z

r Statement of capital (Prescribed particulars of rights attached to shares)

Class of share. E ordinary

Prescribed particulars  |pefined terms shall have the same meaning as given to them in
the Articles of Association of Sydney Topco Limited.

Voting - The E ordinary shares do not carry a right to receive
notice of, attend or vote at any general meeting of the company,
or to receive a copy of or agree to a proposed written

resolution.

Dividend Rights - An amount equal to the E Income Allocation
shall be paid to the holders of the E ordinary shares pro rata
to the nominal value of E ordinary shares respectively held by
them in the event that the holders of the B preferred ordinary
shares have a dividend entitlement.

Return of Capital - On any Capital Event, an amount equal to the
E Capital Allocation shall be paid to the holders of the E
ordinary shares pro rata to the nominal value of the E ordinary
shares respectively held by them.

Redemption - The E ordinary shares are not redeemable.

7 Spa Road, London SE163QQ - CHFPQ41 03/11 Version 5.0 ) [ 5012763 | SHmOg-?n(m
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SHO1

Return of allotment of shares

H-I_’resenter information

You do not have to give any contact information, but if you
do it will help Companies House if there is a query on the
form. The contact information you give will be visible to
searchers of the public record.

Contact name
Helen Hutchinson

Company name
Charles Russell Speechlys LLP

{

Address
5 Fleet Place

|
|

Pasttovn
London

untylRegion

N G A L

Counyry

lDXLondon 19 - Chancery Lane

Telephone

020 7427 6604

Checklist
We may return forms completed incorrectly or

with information missing.

Please make sure you have remembered the
following:

O The company name and number match the
information held on the public Register.

You have shown the date(s) of allotment in

section 2.

You have completed all appropriate share details in
section 3.

You have completed the appropriate sections of the
Statement of Capital.

You have signed the form.

O 0o O o

Important information

Please note that all information on this form will
appear on the public record.

Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern freland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

Further information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk
or email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

<~ 7 Spa Road, London SE16 3QQ
www.oyczforma.co.uk
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